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PETER W. MCHUGH 
SPECIAL EXAMINER 
TORONTO 


IN THE SUPREME COURT OF ONTARIO 


IN BANKRUPTCY 


IN THE MATTER OF THE BANKRUPTCY OF EVERMAC 
OFFICE EQUIPMENT COMPANY LIMITED, of the 
City of Toronto, in the County of York, 
Province of Ontario 


This is the examination of C. POWELL 
MORGAN, under Section 121 of the Bankrupty Act, taken 
in shorthand before Peter W. McHugh, C.S.R., Special 
Examiner, at his Chambers Suite 802 the Victory Building, | 


80 Richmond Street West, Toronto, Ontario, on the 22nd 


day of October, 1965. 


APPEARANCE? 
D.E. BAIRD, ESQe»s for the Trustee 
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C. POWELL MORGAN, sworn. 


BY MR. BAIRD: 


i Q. Mr. Morgan, what is your full name? 
ae Campbell Powell Morgan. 

2 Q. Where do you live? 
A. 11 St. Ives Crescent. 

3 Q. Mr. Morgan, you are entitled to be 


represented by legal counsel on this examination 
if you so desire. 
A, TI don't think it is necessary. 

4 Q. Mr. Moresan, this is an examination 
concerning the affairs of Evermac Office Equipment 
Company Limited. What was your position with 
this company? 
A. I had no position with it at all. 

5 Q. What was your position with Commodore 
Sales Acceptance Limited? 
A. T was its President. 

6 Oo; What was your position with Aurora 
Leasing Corporation Limited? 
A. I had no position with it. I hada 
small interest in some of the shares of the 


corporation. 


7 Q. What was your position with Trans 


Commercial Acceptance Limited? 


A. T had no position with it. 
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Q. What was your position with Commodore 
Business Machines (Canada) Limited? 

A, At one time I was managing director, 

not managing director, director, and Chairman 

of the Board of the company. 

Q. When did you first become associated 

with Commodore Business Machines (Canada) Limited? 
A. When it was incorporated. I believe 
it was approximateiy 1961. 


Q. What was your first association with 


that company? 
A. Commodore Business Machines -- we had | 
-- in other words, Commodore Sales Acceptance 
did some factoring for Commodore Business 


Machines (Canada) Limited. 


Q. Subsequent to your factoring accounts, 
what position did you obtain, or acquire? 

A. I became Chairman of the Board and 
was director of the company. 

Q. For what period of time were you a 
director of the company and Chairman of the 
Board? 

A. Well, I resigned. I couldn't answer 


that specifically without checking it out. 


Q. Was it for One yar, two years, three 
years? 
A. I would think probably it would be 


in the neighbourhood of three years. 


Q. Were you familiar with the normal 
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management, everyday management of Commodore 


Business Machines (Canada) Limited? 


A. I was not. 

Q. Who was running the company? 

A. Mr. Jack Tramiel. 

Q. What was his position? 

A. He was its president. 

Q. Was there anyone else assisting in the 


Operation of the company? 

A. Mr. Manfred Kapp. Those were tne two 
persons I was in contact with. 

Q. What was your position with Commodore 
Dry Copy Limited? 

A. I had no position. It was a subsidiary 
company Of the parent company. It was a 
subsidiary of Commodore Business Machines. 


Q. What was your position with Commodore 


Dry Copy Inc. 


A. Same thing. It was a subsidiary 
company. 
Q Were you an officer or director of 


that company? 
A. T dontt think so. 


Q Were you officer or director of 


Commodore Business Machines Inc.? 


No, but the same situation. I was 


A. 
Chairman of the parent company. 
Q Were you an officer or director of 


Hugo Oppenheim Und Sohn Nachf. Berlin Privatpank 
u 
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A.@.f? 
A. I was not. 
Q. For the purpose of this examination, 


Iwill refer to that company as the Berlin Bank. 
A, Fine. 

Q. Were you an officer or director of the 
Hugo Oopenheimbank (Canada) Limited? 

A. No. 

Q. For the purpose of this examination, 

I will refer to that company as the Canadian 
Bank. Were you an officer or director of 
Associated Canadian Holdings Limited? 

A. No, a shareholder. 

Q. Were you an Officer or director of 
W.G.K. Investments Limited? 

A. Its President. 

Q. Were you an Officer Or director of Jay 
Man Distributors Inc.? 

A, Iwas not. 

Q. Did you Own any shares of Jay Man 
Distributors Inc.? 

A, No, 

Q. Were you an Officer or director of 
Baronet Associates Inc.? 

A. Ne. 


Q. Did you own any shares in B.ronet 


Asse@ctates Inc.? 
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ii the record Jiscussion. 


4) 32 Q. Were you an Officer or director of | 

5! Pearlsound Distributors Limited? 

6, A. No, I was not. 

7\ 32 Q. Were you an officer or director of 

| Humber Typewriters and Business Equipment Liriited? 

9 A, No, Humber was an associated company | 

LO Of Commodare Business Machines. | 

11, 33 Q. Were you an officer or director of | 

12 Five Wheels Limited? | 

13 A, Yes. I was Chairman of the Bard of | 
Five Wheels until--- | 


Q. For wnat period of time were you Chairma 
of the Board of Five Wheels Limited? 

A, I would think it would probably be for 
the last tyo years previous to my resignation in 
June this year, possibly June 1964 or 1965, 

Q. Were yOu an Officer or director of 


Analogue Controls Inc.? 


A. No. 

Q. Were you an Officer or director of 
Don Mills? 

A. No. 

Q. What is Don Millis? 

A. I don't know. 


Q. Are you familiar with the name of a 


company -- are you familiar with any cOmpany by 
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1 the name of Don Mills? 

2 A. I don't recall anything by that name. 
3 I should correct that -- at one time Analogue 
4 Controls was a subsidiary company of Commodore. 
5 I think at that time, I was probably connected 
6 as a nominee director. 

7/39 Q. When you refer to Commodore, which 


company are you refering to? 
A. Commodore Business Machines. 
4O Q. Mr. Morgan, I understand you are a 


chartered accountant. Is that correct? 


A. That's correct. 
AT Q. What was your position with Atlantic 


Acceptance Corporation Limited? 


A. I was president of that company until 
June. 
4a Q. For what period of time were you its 


president? 


A. Since its inception. 
43 Q. When was it incorporated? 
A. 1953. 
Aa Q. Mr. Morgan, when did you first have 


any business dealings with Jack Tramiel? 
A. Well, it would be back -- I am guessing 4- 


but I think it would be around 1959. 


As Q. What was the nature of those business 
dealings? 
A. Well, we were just starting Commodore, 


forming that company, Commodore Sales Acceptance, 
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and the factoring business, and at that time 
why Atlantic took 51% interest in Commodore 
Ssles Acceptance Limited and 49% were spread 
around through various people and one of those, 
One of that Broup was Jack Tramiel, and Jack 
Tramiel was the first customer of Commodore 
Sales Acceptance in the factoring field at this 
tine Atlantic had a controlling interest but it 
was not a wholly ovned subsidiary at that time. 
Q. You say -- was he personally the first 
customer, Or was it a company? 

A. The first customer. It was Commodore, 
I think they called it then, Commodore Portable 
Typewriter Company. 

Q. DO you know what size shareholdings he 
had in Commodore Sales Acceptance Limited at 
that time? 

A. I can't tell you the exact number of 
percentage but in the records of the company 
there was a whole group Of minority shareholders 
at that particular time. 

Q. For what paiod of time was Mr. Tramiel 
a minority shareholder in Commodore Sales 
Acceptance Limited? 

A. Until it was taken over by Atlantic 
when they bought out the shares of all of the 
minority shareholders. 

Q. When was this Jone? 


A I am guessing but I would think it would 
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probably be in about 1962. 

Q. When you refer to Atlantic throughout 
this examination, you will be referring to 
Atlantic Acceptance Corporation Limited? 

A. Yes, and if I refer to Commodore, 

I will mean Commodore Sales Acceptance, and 


if I mean Commodore Business Machines, I will 


sO identify it. 

Q. What happened to the business of 
Commodore Portable Typewriters? 

A. Well, I think it was the company that 
was -- this name was changed and became 
Commodore Business Machines (Canada) Limited. 
Q. When the name was changed, did you 
become associated with it? 

A. I did not become associated with it 
until later On, as far as having anything to 
do with it from the company point of view, 
antil it was publically offered to the public 
and at that particular time, I believe a 
prospectus will show -- my name was in as 
director and subsequently became Chairman of 
the Board. 

Q. Did you own the shares personaly or 


as Trustee for any other person? 


A. Which company? 
Q Of Commodore Business Machines? 
A. I don't follow. 


Were you acting as director of 


PREP RW MOTticet at 10 
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Commodore Business Machines as nominee of 
Commodore Sales Acceptance Linited, or was 
thio a personal investment? 

A. I was nominee for Commodore Sales 
Acceptance on the Board of the company. As 

rar ag the shareholdings were concerned, this 
Was personal, 

Q. What subsequent dealings did you have 
with Mr. TramLel? 

A, In which regard? There were sO many 


things with Mr. Tramiel. 


Q. In particular I refer to Evermac? 
A, This company was, to the best of my 
knowledge, -- I know very little about Evermac 


Other than the fact it 1s a company in Mr. 

Tramiesl'ts orbit, shall I use that word, and it 
was defunct, Or at least it had gone into -- I 
don't know whether it went into bankruptcy or 


not, but 1t was certainly--- 


Q. Would it be proper to say it was 
dormant? 
A. Dormant, that is the word I was 


searching for, and Mr. Tramiel used that company 
for a number of transactions, the only one of 
which I am awere Of is the transaction in 
connection with the purchase of the shares of 


the German Bank. 


Q Mr. Tramiel has stated in an examination 


that Evermac was reactivated at your request. 
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Is that correct? 


A. What does he mean by that? | 
60 Q. He stated -- I will read from Mr. 
Tramiel's own examintion on September 23rd, 1965. 


He stated -- I will summarize it for you. The 


cOmpany got into financial difficulties. He is 
referring to Evermac and then the company 


subsequently stopped doing business comoletely. 


Some time in the 1960s -- again I believe 1962 
if I am not mistaken, and at that time 


"I personally was living in the United | 


States, under the instructions of Mr. | 
Morgan this company was reactivated. ) 
"Q. What right did Mr. Morgan have 
to give the instructions that the compa 
should be reactivated? 
A. Mr. Morgan was the gentleman 
which held the financial strings." 

The answer to te question was "Mr. Morgan was 


the gentleman which held the financial strings 


of Commodore Busiaess Machines." 


Is that correct? 


A. As far as I am concerned it is not 
eoerrect. 
61 Q. Did yOu authorize Evermac to be, in 


the terms Of Mr. Tramiel, reactivated? 
A. For what purpose? 
62 Q. I don't know. 


A. Neither do I. I would have to get the 
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context of that. It doesn't make sense to me. 


Q. Mr. Kapp, Manfred Kapp, on his examinatign 

under Oath said, 
"After the company was inactive, at the 
Suggestion of Mr Morgan, the shares of 
Pearlsound Distributors Limited were 
produced by Evermac." 

Is that correct? 

A. I haven't any financial statement of 

Evermac. I don't know what that means. 

Q. The books of account of Evermac indicate 

that in August 15th, 1962, the shares of 


Pearlsound Distributors Limited were purchased 


by Evermac. Were you familiar with this 
transaction? 

Ay I know Pearlsound. I know the operation 
but I don't understand the relationship. What 

goes this mean? 

Q. Mr. Kapp has told us that Lvermac purchased 


shares Of Pearlsound Distributors solely at your 


direction? 
A. Why? 
Q. We asked him why Evermac purchased 


shares Of Pearlsound Distributors Limited and 
the reason he gave was it was done at the 
direction of Mr. Morgan and he could not give 
us any other explanation for the purchase other 
than it was authorized by you. Ie that correct? 


A. No, that is not correct. I can't say 
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unless -- whatever the intent was, 1t is 

entirely different. 

Q. What do you mean by "whatever tne intent 
was it is entirely different?" 

A. I dontt know -- I don't know whether -- 
I never had anything to do with the pooks of 
Evermac, or with the setting up of the accounts 
and I don't know -- what did tvey give for tne 
purchase of Pearlsound snares? 


Q. According to the records of Evermac, 


they purchased 17,500 shares of Commodore Business 
Machines at $3.00 each from a company known as | 
Don Mills and then transferred those shares to | 
WG.K. Investments Limited which were the former 


owners Of the shares of Pearlsound Distributors 


Limited? 
A. I can t recall this transaction. I 
would have to get some clarification by the 


pooks. The books have all disappeared. 


Q. We have all the books of Evermac with 
us? 
A. I never saw the books of Evermac. I 


could not be Of any telp with that. 

Q. Were you invOlved in N.G.K. Invedments 
about the purchase Of shares of Evermac? 

A. Now, I am getting -- this 1s coming 
back because Of the number Of transactions. 
N.G.K. were the owners of Pearlsound Distributors 


and now this transaction is starting to make some 
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sense. They did sell their interest sor some 


escrowed shares. Were they escrowed at that time? 


| 71 Q. There 18 no mention of escrow here? 
A. At $3.00 a piece. Now I remember the 
! transaction. I believe that is correct. 
| 72 Q. With whom did you negotiate this 
transaction? | 
A. With Mr. Tramiel. 
73 Q. Mr. Tramiel and Mr. Kapp have indicated ! 


) throughout their examinations that all trans- 
actions subsequent to 1961 by Evermac were made 
Only at your direction and only with your | 
approval. Is that correct? 

A. No. As far as I am concernsd, the 
Only thing is I put it the other way. They 


used this company for the transaction of the 


business and the only thing I did was to approve 


advances. 

Q. What advances did you approve? 
A. Whatever the transactions are. 
Q. You mean advances to Evermac by 


Commodore Sales Acceptance? 

A. Right. 

Q.. At this time, dealing with the purchase 
of the shares of Pearlsound Distributors Limited, 
the records indicate that $53,000.00 was loaned 
to Evermac by Commedore Sales Acceptance Limited 
and that this money appears to have been used 


for the purchase of the shares of Commodore 
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Business Machines from Don Mills. Were you 
Camiliar with that? 

A, No, I can't remember. 

Q. Don Mills appears to us tO be a 
cOmpany, Or an association of Mr. Kapp and 

Mr. Tramiel. Do you know anything about this 
company by name of Don Mills? 

A. I can't recall it. I would have to 
look through the records. Mr. Farlinger was 
asking about that too. I can't recall it. 

QO. Mr. Kapp, when questioned was asked 
why the transaction was carried out in this 
manner, the manner I have described to you 
whewby instead of N.G.K. being paid cash for 
the shares Of Pearlsound Distributors they 
received shares of Commodore Business Machines 
ond he answered that this was determined by 
Mr. Morgan, the method of the transaction. Is 
that correct? 

A, I can't remember the details of the 
transaction. What difference does it make as 
long as the consideration was stated? Can you 
see any problem there? 

Q. It is just that it is an unusual form 
of transaction, Mr. Morgan, and it also involved 
Don Millis which is a very nebulous factor as 
far as we are concerned at the present time, and 
we thought there might be some other factor of 


which we are,not aware in te transaction, and 
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this is why we are questioning you? 

A, No, I think the value o° Pearlsound 

it was quite a goog little operating company 

and I think the surplus at that particular time 
would indicate it was worth approximately 

$50, 000. 00. 

Q. Why did not N.G.K. Investme ts retain 
the shares of Pearlsound? Why were they sold? 
A. They moved. Mr. Tramiel was taking 
Over One Of the companies that Commodore was 
having difficulties with which was Pro Musica 
and Pearlsound was the assOciated company with 
Pro Musica and were taking it under their super- 
vision. Mr. Vogt, one of his nen was ruming it 
by the time we got through with Hadgdrath. 

Q. Did Mr. Tramiel have any discussions 
with you concerning the purchase of the shares 
of Pearlsound? 

A. I have had hundreds of discussions with 
Mr. Tramiel. It is very difficult for me to 
analyze an isolated transaction about three 

or four years Old, youknow. Some of my -- I 

am trying tO scrape® my memory in regard to the 
transaction. It is very difficult. 

Q. Our main concern, Mr. Morgan, is who 
actually made the decisions on behalf of Evermac 
in numerous transactions? 

A. Well, I think Mr. Tramiel made the 


decisions... He may have@iscussed items with me 
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with regard to the financing of them but 
definitely, I had no axe to grind with the 
ereation of Evermac. That was a previous 
company of his. 

Q. Mr. Tramiel has stated that Commodore 
Business Machines started using Messrs. Solomon 
& Singer and/or Messrs. Solomon & Samuels as theix 
solicitors on your instructions. Is that correct? 
A, I wag using Solomon & Singer but I never 


gave instructions to Mr. Tramiel with regard to 


their legal attorneys. I have no axe to grind 
with regard to that. They were young attorneys 
coming along and they did business properly and 
quickly. I never gave instructions that I know 
of tO pass On any business to them. 
Q. Mr. Tr .miel, On examination, was 
asked "Who directed the investments of the 
company, the cOmpany re Evermac?" and 
the answer was, 
"Mr. C.P. Morgan." 
A. What were the investments? 
Q. One of the major investments was the 
investment in shares of the Berlin Bank. Did 
you direct Evermac to invest its money into 
the German Bank? 
A. Mr. Tramiel brought the deal with the 
German Bank to me. He said if money was 
invested in the German Bank, Atlantic Acceptance 


could borrow approximately fifteen times its 
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investment 1n the German money market, and I 
was foolish enough to believe this was true, 
and thot is the reason how this investment in 
the German Bonk came around. As far as me 
knowing anything about the German Bank is 
cOncerned, I don't even know where the Bank was 
ond where it existed, and the whole concept of 
the German Bank came from Mr. Tramiel. 

Q. To answer your question concerning 
what were the investments of Evermac. The 
books of account of Evermac indicate that 
Evermac had investments in shares of Commodore 
Business Machines, in the shares of Pearlsound 
Distributors Limited, in the shares of Humber 
Typewriters and Business Equipment Limited, 

in addition to the purchase or shares of the 
Berlin Bank? 

A. I think Mr. Tramiel was president of 
all of those companies, Or senior officer in 
all of then. 

Q. Did you direct the investments, and 
did you control those investments? 

A. No. How could I control it when Mr. 
Tramiel controlled the company? 

Q. I cannot understand that either, Mr. 
Morgan, but I am advising you as to what Mr. 
Tramiel has sworn under Oath when I questioned 
him. I asked him, 


"Did you have any control over the 
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Investments? His answer was, 

"I did not have any control because I 
did not have any money. The control 

in the investments, any directions, 

any commitments always had to go through 


Mr. C.P. Morgan." 


A, This isn't true. 
Q. Is that correct? 
A. No. As far as I am concerned, Mr. 


Tramiel controlled the books. He controlled 

the signing of cheques and everything of that 
nature. The only thing I did, if they ever 
needed money, I saw that they got it and those 
discussions with regard to investments were 
wholly discussions with Mr. Tramiel and he 

was definitely a party to them. He had control. 


I never took the shares or anything. 


Q. Was Mr. Kapp involved--- 
A. Oh yes. 
Q. -~-in the discussions cOncerning the 


investments to be made On behalf of Evermac? 


A. He and Mr. Tramiel were just like 


Damon & Pythias. If you say One, you have got 


to say them both. 


Q. Who had the final decision as to the 


investments to be made by Evermac? 


A. Probably Mr. Tramiel. 


Q Further, I questioned Mr. Tramiel as 


to why he allowed Mr. Morgan to have control 
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Of the investments of Evermac, and his answer 


was, 


A. 


"Because Mr. Morgan was the man, I 
repeat egain, who was lending, the money 
and I believe not deciding anything, on 
my Own if I would have because it was 
not my money, it was his. I would like 
to just outline that if you want it. 

In 1959, 1958, at the time when Evermac 
stopped doing business, tat was the time 
when we started 8oins business with 
Commodore Sales Accentance and Mr, 
Morgan, tO me, Mr. Morgan was like a 
saint. I just never believe) that Mr. 
Morgan could do anything wrong and to 
the question you asked why I allowed 
him that is because of this reason, is 
because to me, I would have done for 
this man almost anything because he 
helped me from a position where I was 
completely out and he had faith in me. 
He loaned the company where I was 
inelgnificant in, that means Commodore 
Business Machines." 


He grew very big. As a matter of fact, 


he hasn't even talked to me since the l2th of 


June when he has seen me. 


Q. 


Mr, Tramiel was saked, 


"Who was ealgning documents on behalf 
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"Anythine to go with the Presideut, 

Io owoul!) slan when it was malled to me 
Or vhen I was in Toronto and anything 
shout it as far as the ‘resident, I 
atened: 26: 

Q. Did you sign it On your own 
instrretions, or did you take instruc- 
tions from Mr. Morgan? 

A. I took instructions f20m Mr. 
Morcan,. 

Q. Did you ever initiate any 
transactions on your own initiative? 
A. It could have been some but not 
approved though. Approval was always 
with Mr Morgantsa aporoval. I did not 
make any transaction on my own." 

Is that carect, Mr. Morgan? 

A. Well, as far as I am cOncerned that is 
not correct The intention there is to try to 
make them believe that all of those transactidgns 
4n connection with Evermac amd Associated 
companies were my doing. I, for heavens sake, 

I did not have enough time to do that. All I 

gid -- we had many meetings with Mr. Tramiel and 
Mr. Kapp in connection with the corporations and 
their success and their ongoings and decisions 
ye reached but as far as me reaching in ans 


we 


instructing them to do this and that and do the 


other thing, it wouldn't be practical.to do : & a 


abe@lutely be was in charge of the company and 
fee vem the cOmpary and he should accept the 


& E questioned Mr. Tremiel concerning 
Nis sherehed dings in the company. The question 
was “And all the shares in that company 


were held either by you or Mr. Kapp? 

A. In name, yee, in name. 

@. Gn whose behalf were you holding 
these shares? 


A. I weald say in behalf of Mr. 

Morgan. 

&. Was there any written agreement 
> te this effect? 

A. Bet as I can reccellect. 

c. From what you told me, you took 


instrictions from Mr. Morgan?" His 
answer was “I 3i3. 

Q. Everything that was done in this 

company was done on tte instructions er 

Mr. Morgan?” That was q question and 


er was, "I did, yes. 


MR. POMERANT: Or with the 


approval is what Mr. Tramiel has said.” 


A. The sharesholgines of the comcany -- I 
never Owned 2 share or it and as far as I am 
concerned, they are still beneficially owned 


whoever the shareholders are. I don't even know 


whe they are. We are talking here about Evermact? 


OO 
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A. Your. 


---Ovf the record gdiscuguion. 


3Y MR. BAIRD: 
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Q. Further, Mr. Tramiel has said if he 
initLlated somethtog, it was never done witout 
your approval? 

KK. I think the number of transactions of 
Evermac axe not large. It 1s possib:.e we may 
have discuss3d them. 

Q. Were you entitled to any profit as a 
result of the transactions in Evermac? 

A. No. 

Q. Were you entitled, or did you have any 
agreement or discussions with Mr. Tramlel and 
Mr. Kapp whereby yOu were to receive any equity 
in the company? 

A. In Evermac? No. 

Q. Mr. Tramiel has stated that you haa 
control of tiie shares Of Evermac because of 
your position as having complete power over 
him and Commodore Business Machines as a result 
of the fact that monay was loaned to Commodore 
Business Machines by COmmod@ re Sales Acceptance 
Limited. Is that correct? 

A. Well, in essence this would be a big 


stick in connection with the handling of the 
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corporate affairs. I wouldn't out it that way. 
LOL Q. Mr. Tramiel has answered that at the 

time that Commodore Business Machines purchased 

the shares of Humber Typewriter from Evermac, 
"Bvermac in a roundabout way, was Owned 
by Mr. Morgan. He was the man who 
advanced the money for this particular 
cOmpany and this is the reason this is 
the only man we can negotiate with and 
Mr. Morgan was the man wo suggested to 
sell this company to Commodore too. 


This is the company known as Humber Tyoewriters. 


Is that right? 

A. This is wrong. The transaction -- I 
approved -- I agreed to the transaction going 
through but I never had anything to do with the 
everyday Operations of the typewriter business. 
the whole Humber deal was done by Mr. Kapp, 


Manfred Kapp and Mr. Tramiel. 


Lo2 Q. In what way did you approve the 
transaction? 
A. In my capacity as Chairman of Commodore 


Business Machines, I was in On the purchase of 
the company. 

103 Q. I questioned Mr. Tramiel and asked him 
"If Mr. Morgan was running the company, 
why didn't you transfer all your shares 
to Mr. Morgan? 


A. It seemed at that particular 


104, 
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time it was not beneficial to Mr. 
Morgan. " 

My question was, "Why" and his answer was, 
"T can't answar this. Ne asked if I 
would run the company and I did.” 


Is that correct? 


A, Hog Lee nots 

Q. Did you ask Mr. Tramiel to run Evermac 
for you? 

A, No I don't own Evermac or any of its 


shares. The vehicle was used by Mr. Tramiel to 
put those transactions through and I, when money 
was required. I saw he got it after discussion 
with me. 
Q. My question was further, 

"Tf aman is entitled to profit, the 

man should have all the shares in the 

" 


company His answer was, 


"It is normal but it was not here. In 


normal companies you see the same thing. 


Q. What reason did Mr. Morgan give 


you for continuing to sign all documents 


on behalf of Evermac?" His answer was, 


"To help him out. 


Q. To help him out in what fashion? 


A. To be able to restore some of 
the companies which had big lesses. 
Q. He could have done this if he 


had the shares of the company? 
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A. I didn't ask. I didn't go into 


it that fav. He anked to Jo him a favour 


and I dia." 
A, That 1s a complete figment of his 
imagination. 
106 Q. Further, the question was 


"You are entering into all those 
transactions, going to Berlin, running 
the Berlin Bank? 
A. Going over to Berlin. I was not 
going over specifically for this. I 
was very Often in Berlin. 
Q. Subsequently, you did all the 
work sOrt of as a favour to Mr. Morgan? | 
A. Just as a favour to Mr. Morgan 
and to be able to, I would like to say 
again, tO borrow money to be able to kee 
Commodore going, not to be stopped." 
Is that correct, Mr. Morgan? 
A. No, it is not. I knew nothing about 
that bank at all. This was brought entirely into 
the orbit of complex Of companies by Mr. Tramiel 
and he negotiated everything about it. I knew 
nothing about it. Only thing I partkipated in it, 
he intimated to me being in the German money 
market, eighteen times the capital of the 
company cOuld be borrowed on long term debt and 


in this way, Atlantic would be able to get 


cheaper money than it was able to running into 
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the banks in Canada and the United tates to 
get money, and 1t would be possible to get 
money On the European market. 

LO? Q. Can you outline the discussims that 
you had with Mr. Tramiel about the Berlin Bank 
and how you became aware of the existence of 
the Berlin Bank? 

A, It is difficult to put the chrono- 
logical order on it but Mr. Tramiel, as you know, 
was running a subsidiary company of Commodore 
Business Machines in Berlin, the Willy Feiler 
Company, and he apparently got wind of the 
opportunity to take a position in the Berlin 
Bank. This is the Berlin Bank, as you are 
calling it. He came tO me and told me that if 
money was made available to increase capital 
of the German Bank from the present whatever 
it was at that particular time, he had already 
put in some money and took the position it 
could be -- he came tO me about it --- 

108 Q. Excuse me. I would like to deal with 
that specifically. We have a record of the 
Trans Commercial Acceptance of October 13th 1964 
issuing 9 cheque for $135,500.00 which was 
deposited in the Berlin Bank. Is this the 
transaction you are referring to? 

A. No. I am not familiar with it. I 
am going to give you what my idea was of the 


thing. In other words, I never had anything 
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to do with the vecords of Trans Commercial either 
ond knew nothins ahout the shareholders, or its 
transaction, but this transaction would seem to 


be about the purchase of part of the shares and 


the German bank bringing it up to say two million> 


marks. Do you know whether or not this went from 

One and a half million marks to two million marks 

capital? 

Q. I will refer you to what Mr. Tramiel 

has told us, Mr. Morgan. I questioned Mr. 

Tramiel and asked him what was the Original 

Outstanding capital of the bank at the time he 

became involved with it, and his answer was 
"My intention was to buy approximately 
One million and a half marks worth of 
shares from the Original shareholders 
of the bank. Mr. Morgan explained, 
"There is nO sense in buying it for one 
million and a half. Let's increase the 


capital to ten million marks.'" 


A. Can I say something off the record 
here? 
Q., Subject that if I think it should be 


on the record, you will repeat it for the 


penefit of the record. 
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323 what Mr. Trani2l nes told me on examination 


ap tO his Orisinol Jealings with the Berlin Bank 


and I will allow you, Mr. Morgan, to axplain 


yOur position. 


52 


"How did you get involved with the 


Huzo Oopanhneimbank in Berlin? 


A. 


bank. 
Business Machines buying 2 small bank 


in Germany fOr Our Operations. 


Q. 


A. 


I will read for you ‘rom page 


35 Of Mr. Tramiel's examination, question 407 


I was interested in buying a 


When I say I, for Commodore 


Why? 


Because we have a substantial 


Operation in Germany and I felt --- 


MR. POMERANT: What operation is 


THE DEPONENT: Willy Feiler." 


A further question 


"What is the nature of the business 


operated by Willy Wier? 


A. 


Office -~ producing office machings 


and I felt a small bank could save us a 


certain amount of money as far as 


porrowing was cOncerned and as far as 


the discounting notes from customers 


and so on. 


Q. 


In what manner? I don't under- 


stand you. How could it save you money? 


A. 


A-bank has all different types of 
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rates and by having control of a bank, 

I velt it would be more beneficial and 
would sa-e ug money. I came back to 
Toronto after my Lawyer advised me that 
such a bank is available and this is the 
time we went to an agreement with this 
Mr Tuchma,. that such a bank is eval tence 
I signed a document. I discussed this 


with Mr. Morgan and Mr. Morgan edvised 


me at that time that he had a different 
plan. A bank would be interesting and 
we should not buy it for Commodore and 
to buy it for Bvermac. 

Q. When did you have this discussion 
with Mr Morgan? 

A. It must have been the month of 
October, Or before. 

Q. What was the result of your 
discussion with Mr. Morgan? 

A. Mr. Morgan said, "Go ahead and 
puy it. I will arrange you for the 
cash." 

MR. POMERANT: What were the 
different plans you mentioned before 
Mr. Baird asked you the question. What 
were the different plans? 

THE DEPONENT: My intention was 
to buy approximately one million and 


a half marks worth of shares from the 
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original shareholders of the bank. 

Ur. Morran explained, “There is no sense 
in buyins it for one million and a half. 
Let's increase the capital to ten million 
marcus." 

Q. What was the outstanding capital 


On the bank at that time? 


A, One and a hal? millions. 

Q. That is one million and a half 
marks? 

A. Yes. Wmat is it? 
Q. Th t is one million and a half 


marks, not dollars? | 
A. His recommendation was to increase 
it to tan mi3lion. 

Q, What was the purpose of increasin 
the capital? 

A, The purpose was to have more 
capital in the bank, more money in the 


bank, soO the bank would have bigger | 


powers to borrow money. 


Q. What was the result of this 
decision? 
A. That money was transferred from 


Aurora to Germany to my account and 
we bought it. 

Q. Did Evermac borrow money from 
Avrora Leasing? 


A. Yes. 


LJ 
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Q. And t is money waa put ints 
your account with the bank? 

A. Right. 

Q. You used the money to purchase 


common shares of Hugo Oppenheim? 


A. Yas. 
Q. And those were treasury shares? 
A. Yes." 

Me My understanding of trie original 


transaction in connection with the bank was 
that it had been completed in the first stage 
when Mr. Tramiel came to me--- 

Q. What do you megan by "completed?" 

A. In other words, he had arranged to buy 
Or put in enough money to bring it up to 


two million marks. 


Q. Where did he get this money? 
A. He was getting it out of the funds 


of the comolex that he had and I think he haa 


money available at that particular time in 


Q. Did you know he was using this money 
from Trans Commercial for this purpose? 

A. No. As far as I know, the first stage 
of the transaction of the Berlin Bank, had 

bem completed when I was. brought into the 
picture, and upon questioning, I asked Mr. 
Tramiel what was the reason for investment in 


| 
| 
Trans Commercial. 
the German Bank and he told me that the investment 
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in the German Bank would males £6 pam dl a FOr 
large borrowtne up bo otestityen Laan Lhe aapital 
to be done in Germany and Gils would make bt 
possible *o CommoJore to borrow moneys in 
Germary and afier Jiseussing that, I with Alm 
jointly, we decided we would increase the capitol 
of the German Bank to ten million marks and this 
would enable Atlantie to borrow on the German 
market, whether he claimed eighteen times that 
capital, whien wueuld be about $35,000,000. 00 

and that is the reason for it, but the final 
approach to the hank and all ics ramifications 

up to the point where it was increased from 


tyvo million to ten million were certainly done 


and had been completed and all finished by Mr. 
Tramiel before I sntered into the picture with 
the German Bank. 

Q. Mr. Morgan, it appears from a translatio 
of the Annual Report of the Berlin Bank, that 

on September 30th 1964, a resolution was passed 
raising the original capital of one million 

five hundred thousand Deutsch Marks by five 
hundred thousand Deutsch Marks to two million 


Deutsch Marks by issuing .......... shares at a 


mominal value of 1 Deutsch mark each and excludin 


local shareholders from their rights...... 


eee oe stoves saeicegs waeeine 


MORGAN qh 
PETER w wCHUGH 
SPECIAL ExawmIwke 
T OR OWTS 


sone by Nr Trreoaiel verore I became awara oc the 


fact that chore wes 2cen tn existance 2 bank by 
mame Of the Hato O-oerheimbank. 

L16 Q. t aprears that Trans Commercial 
Acceptcree pai3 $135,500 20 to the Berlin Bank 
On October 13th 1064 cer the puichase of shares. 
Vas this Jone with your approval and consent? 


A. I knew nothing about that. The trans- 


action was in fect conpleted when I found out 


about it. 

117 Q. You mean who eompleted the transaction? 
A. Mr. Trariel had dore all the work. 

113 Q. Tne mcney had been paid? 
A. ang I 3-g up the money for him. 

119 Q. What money did you Jig up? Did you dig 


up the money for the original Pive hundred 
thousand--- 

A. Not havins tne records nere, in view 
of the fact they were 4 cOntinuous customer of 
Commodore Sales Acceptance and they had many 
transactions in and out, it is quite possible 
in the orlinary run of business, this amount of 
money was made available whenit was required but 
the transaction -- I want to underline this «- 
the transaction in connection with the entrance 
into the barking shase of this operation wag 
continually and solely an idea of Jack Tramiel. 
He did not consult with me at all with regard 


to it untll it was completed and the only reason 
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I was onticed to make it from two million to ten 
million was because of hin very, shall ie say, 
very high report on the fact thut large sums of 
money were available to a bank, and in addition, 
lt would be possible for the Evermac Corporation 
to get their money back because he claimed after 
a short period of time those shares could be 
placed on the market in Germany and all bank 
shares were earning, or were going in the 
current market for about 200 marks for each 100 
marks of par value, so it would be possible for 
Evermac to raise the money in Germany by selling 
say 50% of their interest and still retain a 
fairly larse percentage. 

Q. You have stated you approved the 
inerease in the capital from two million to ten 
million? 

A. L didnt approve the increase in the 
capital. I allowed -- I saw he got the money 
for the $2,000,009.00. 


Q. You say you authorized this loan of 


$2, 000, 000. 00? 


A. No, I said I arranged for it through 
Aurora. 
Q. Why was the money loaned by Aurora 


to Evermac rather than from Commodore Sales 
Acceptance or Atlantic to Evermac? 
A. Because it was a re-discount loan 


and 1t had to be endorsed and if it came through 


MORGAN ‘AG 


Aurora and Aurora had a veneral assisnment of 
book Jebts with Commodore To ny way of thinking 
{¢ looked like 1 sarer bet. 

Q. I 3on't understand what you maan by 
re-discount loan? 

A. In other words, the loan was made by 
Aurora to Evermec and security of the German 
shares were put u as collateral to the loan 

and althouch they were never drought to this 
2ountry, they were left in the hands of 

American Express Company in Germany and those 
notes were enJorsed orer to Commodore and 
Commodore had a zeneral assignment of Aurora's 
hook debts and while Commodore was the major 
lender to Aurora, British Mortgage and Trust 

had advanced AurOra a substantial amount of money 
as had individual note holders. It looked like 

a strong loan as far as I was concerned, to 

make it through Aurora. 

Q. We have no record of any pledging 
agreement covering shares of the German Bank? 

A This is -- the pledging of the shares 

I believe -- I would have to check back on that. 
Shares were issued in name of Jack Tramiel and 
there is a letter somewhere in existance, or 
there was, that Jack Tramiel signed this to 
Aurora Leasing as cOllateral to the note. 

Q. Jack Tramiel has stated throughout 


he was acting solely as nominee and agent,of 
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Evermac and has made no mention of aseaisnings 


shares to Aurora Leasinn? 


A. You will have to check with the officers 


of Aurora Leanine but this should have been done. 


126 Q. Therefore this 1s your understanding? 
A. Yes. 
127 Q- Ags to what? 
That the note was signed by Evermac 


and the shares in Mr. Jack Tramiel's name were | 
tO be endorsed in Evermac and were to be ae 
tO Aurora as collateral. i 
128 Q. Did you ever see the shares? | 

A, tT agked Mr. Tramiel about the shares 

nd he said they were such a large package of 
them that he would be as well to brins them 
back to Canada. They are apparently in thousand 


marked notes or something. 


129 Q. Did you ever see a letter from Mr. 


| 
| 
| 
| 
| 
Tramiel acknowledging that they were assigned | 
to Aurara? | 
A. I never saw them, no, but it was | 
supposed to have beg@ done, 
130 Q. Mr. Morgan, you said you thought it 
was stronger to have the notes given to Aurora 
and then endorsed to Commodore Sales? 
A. Yes. 
131 Q. What is your reason for this when the 
note could have been given directly to Commodore 


Sales and the shares could have been pledged 
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directly to Commodore Sales? 

A. Well, the equity of Aurora at that 
particular time vias svbstantial as there was 
about $3,000,990.09 of subordinated and junior 
debt behind Commodore, the preferred advances. 

32 Q. You felt 1t was -- having the covenant 
of Aurora was better security than having the 
covenant Only of Evermac? 

A, Yes. 

.33 Q. Who agreed to this loon on behalf of 
Aurora? You said you arranged that Aurore would 
loan the money. Who made the decision On behalf 
of Aurora? We are referring throughout to 
Aurora Leasing Incorporated? 

A. The Aurora Leasing Corporation. You 
will find, as I go through that almost anything 

I said, they Jid so, in essence. It was possible 
I didn't sign the cheque, but whoever dig Lt, 

did it on my suggestion. 

134 Q. The fact of this is then, Mr. Morgan, 
you were prepared to let Aurora make a loan 
which you were not prepared to let Commodore 
Sales Acceptance do. Is that correct? 

A. I felt it would be a better loan from 
Commodore Sales, the principal company which I 
aminterested in, or Atlantic, wou be a better 
joan through Aurera than it would be directly. 
135 Q. Were yOu involved in the investments 


made by the German Bank after its capital was 
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A L wan only involved to this extent. 

At my suggestion Gimcony Limited arranged their 
loan with the German Bank in connection with the 
purchase of the Atlantic shares. Now, I know 
nothing about any other investments for tne 
purchased the German Bank. This is the only 

One I know anything about. 

Q. We will zo back one step further. 

Did you arrange for the German Bank to purchase 
120,000 shares of Atlantic Acceptance Corporation 
Limited? | 
A. Yes, and sell them under an option | 
agreement to Cimcony Limited. They bought them 
for $18.00 and they solid them for $18.10 under 

the purchase agreement. 

Q. Why did you arrange this transaction? 

A. I arranged this transaction so that 

the equity capital of Atlantic could be placed 
privately and the German Bank was an exempt 
corporation. 

Q. What do you mean by German Bank an 
exempt corporation? 

As For instance, when you issue or place 
privately stock Of a corporation, there are a 
number of corporations that are exempt from 

_- in other words, a prospectus, one of which 

ig a bank. In other words, when we placed the 


common shores privately advising the Toronto 
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Stock Exchange, che two porgons, or the two 
individuals that bourht the gharon wore tno 
Great Northern Capital Corporation and the 
Hugo Oppenheimbank in Germany .-- 120,900 shares 


each at $18.00. 


Q It was not necessary to issuc a 
Prospectus? 

A. That is correct 

Q. If you had issued the shares to any other 
person? | 
A, The bank is an exempt corporation. | 
Q- Under the renulations of the Toronto ! 


Stock Exchanse? 
A, That's right. 
Q. Who controlled the investments made 
by the German Bank? 
A. Mr, Tramiel I think they had some 
control with regard to the local central banking 
authority out he was the one--- 
Q. Now, Mr. Tramiel was questioned as to 
why -~ "What was the purpose of the bank 
purchasing shares of Atlantic Acceptance4" 
His answer was, 
"To make a profit. 
Q. Was there any other reason than 
maklng a profit that you were aware of, 
Mr. Tramiel?" 
This is from page 95, and his answer was, 


"y have many reasOns in my head today 
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Vanani 
but, IT didn't have op that particular 
daty. 

Q. What are the renscons that you 

ni nurpect now? 

A. The only reason was, I would Hike 
Go say orain, that Mr Morgan was trying 
to buy a certain amount of Atlantic 
shares which he could have to his 
control and that was the reason he asked 
me to increase the capital or buy more 
shares in the bank." 

Is that correct? 

A, That is not correct. The reason as I 

stated before, the reason for the investment 

at all in the German Bank, or the increase in 

capital from two millions to ten millions was 

that Mr. Tramiel had intimated to me that with 
large capital in the bank, it would be possible 
for Atlantic, Or any cOmpany tO borrow in the 

German market, sec ired notes under secured notes 

or any senior debt indenture. In fact, he even 

went so far to say that Atlantic short term notes 
could be sold in the market both in Berlin and 

Frankfurt where the other branch was. He led me 

to believe at all times that with the control 

of a bank, it would be possible to increase 

tremendously the ability to merchandise and 

place securities of Atlantic in Germany. 


Q. It was not done for the purpose of 
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increasing tnvestments in the share capital of 


Atlantic? 


A. lo. As a matter of fact, the purchase 


of Atlantic shares through the bank, they only 
helped them because they zave an option to Mr. 
Neinrott of Cincosy Limited. 

Q. Ynat were the circumstances surrounding 
the giving of that option to Cimcony Limited of 
the shares? 

A. Wall, Cinzony were mortzage investment 
dealers and placers and getters o? money all 


around the world and they claimed they could 


place with the us2 of Hayden Stone -- they are 
large investment dealers in New York -- with 
their help out Oo? their Nassau Office, they 
could place -- they could offer, they could 
place as many dollars worth of Atlantic senior 
notes as Atlantic required the money and they 
wanted to acguizve shareholders equity in 
Atlantic because they felt that the growth of 
the company would indicate it would become 
substantial and they wanted to have a piece of 
the equity so they took this option with the 
German Bank to buy the shares and on the basia 
of that, they felt that they would place 
subordinated debt and three and a half times 
that of senlor debt. There are some documents 


on file to show they had undertaken to place 
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this current year, 1965. 
46 Q. Did you arrange for Cimcony Limited to 


be loaned any money t®2 pay for the purcnase of 


those shares? 


A. That of course is adifferent transaction, 
AT Q. What was that transaction? | 
A. That transaction ts in connection with = 


they were incorporating a company and they had 
increased their capital up to about $650, 000. 00 
and I arranged for them to get a 10an through , 


Aurora of some $500,000.00 U.S. 


L48 Q. What was the purpose of this loan? 
A. The purpose of this loan was to pay 
the down payment that the German Bank requested. 
They loaned the $1,350,000 00 out of the $2,000,000. 
L49 Q. I didn't get those fissures? 
A. They were American dollars and the 
purchase price of 120,000 was $2,000,000.00 U.S. 
and the loan arranged through the bank was 
$1, 350,000.00 so Cimcony had to put up $650, 000.0 


as down payment On the purchase. 


50 Q. With whom was this $1,350,000.00 loan 
arranged? 
A. It was arranged between the German Bank 


-~ Mr. Tramiel On One side -- and Mr. Weinrott of 
Cimcony Limited on the other side. 

52 Q. The German Bank was prepared to loan 
Cimcony Limited $1, 350,000.00? 


A. That's carrect. 
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Q. And Cimcony Limited was to pay 
$650, 000.00 itselLr? 

A. Which it did and Mr. Weinrott and Mr. 
Shanks, and Mr. -- the other chip, Reilly in 
Clmcony put in their money and I arranged for 

a loan through Aurera for the half a million 
dollars. 

Q. This loan by Aurora to Cimcony Limited - 
was 1t an actual loan, or purchase of shares of | 
Cimeony Limited? 

A, It was -- at the outset, Lt was SUBPOBES, 
to be a loan secured by stock. ) 
Q. Wnat do you mean by using the term | 
“at the outset it was supposed to be?" What in 
Tact was it? 

A. I believe when Mr. Weinrott completed 
the transaction, he sent them shares rather than 
a note. 

Q. Is there any agreement in writing 
eoncerning this transaction? 

A. You would have to check with Aurora's 
files. I haven't--- 


Q. Did yOu ever see an agreement in 


writing covering the transaction? 


A. No, I didn't. 

Q. Who had the negotiations with Mr. 
Weinrott? 

A. Well, I negotiated the arrangement of 


the funds and he was supposed to send in a note 
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for tt but he genb in chares. 

Q. When you made the arrangement with Mr. 
Welnrott, the arrangement was you would loan 
the money to Cimcony Limited? 

A. Corract. 

Q. And as additional security, Cimcony 

was to place certain of its stock with Aurora. 

Is that correct? 

hs That is correct. I am in this position 
~- I didn't realize this was to be involved. I 
thought I was to be about five minutes but I have 
tO go to Niagara Falls this afternoon. | 
Q. I have been advised that subsequent to 
the purchase, Or the agreement whereby Cimcony 
Limited was to purchase those shares in the 
German Bank, that certain of the shares were 
transferred to the Hugo Oppenheimbank (Canada) 
Limited, which I refer to the Canadian Bank. 

Are you famillar with this? 

A. Any switches, or any changes of any 
investments of the German Bank, or the Canadian 
Bank, I know nothing about. You will have to 
check with Mr. Tramiel. He moved them around 
about fifteen times to my knowledge. 

Q. The records indicate that 12,000 shares 
of Atlantic Acceptance Corporation were delivered 
to the Hugo Oppenheimbank (Canada) Limited on 
February 25th 1965. I questioned Mr. Tramiel 


as follows!- 
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"Why were those delivered to Hugo 
Oppenheimbank (Canada) Limited? 

A. Those shareo were delivered again 
on the instruction from Mr. Morgan, to 
be able to have these shares here and 

in case we needed the shares against 
collateral to borrow money, we should 
have them here. Also, to have the 


balance of the shares here so that we 


wouldn't have to pay any tax because 


if they are in the name of Hugo oppenneta 
bank Germany, there is a 15% tax. If | 
it would be in the name of the daughter I 
comoany which is quite a normal way, I 
was told they should be held here in 
Canada. Now, the German Bank at the tim 
gave us authorization and transferred 
all the shares to do business ynormal 
business, to pledge the shares, or to 
porrow the shares." 

A. I know nothing about the transaction 

at all. or any information that I had anything 

to do with the contract, the reason for it at 

all. 

Q. Subsequent, from the books and records 

of the Hugo Oppenheimbank (Canada) Limited, it 

appears there was an agreement of purchase and 

gale entered into between Manfred Kapp, Jack 


Tramiel and Hugo Oppenheimbank (Canada) Limited 
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whereby Messzs Kapp and Tramiel asreed to purchass6 
75,000 shaves 27 Atlantic Acceptance Coryvoration 
fron Hugo Opnenheimbank (Canada) Limited at 
$20.00 per shave. Were you familiar with this 
transaction? 

A. lio, Ag a master of Zact, I am glad this 
qnestion came u because it has been an amazing 
thing to me how they dealt with the shares of 


Atlantic Acceptance. I mean by “they", Mr. 


Kapp and Mr Tramiel, when they were under Option |! 
> y 


to Cimecony as far as the purchase was concerned. 
In ovher words, how you can move 2 security on 
a loan around from Germany to Canada when they 
had been receiving payment from Cimcony ror | 
January, February, and March, April, some $9,000.00 
a month, and yet while this was -- while this 
contract was in existence. Mr. Tramiel and Mr. 
Kapp had moved shares of Atlantic Acceptance 
Corporation to O'Brien & Williams here in town 

and were using them for collateral security for 
transactions in thelr Own shares as Commodore 
Business Machines and using what I would consider 
trust deposits On a contract with Cimcony Limited, 
and then eventally I found out that another 
transaction with Traders Finance -- they took the 
75,000 shares Of Atlantic Acceptance stock and 

put it up as cOllatera. How in the name of 
heavens they could deal with the shares that 


palonged to Cimcony in all of these transactions 
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with regard to the putting up of the shares, for 


the purchase of the Wilson --- 


Q. What ia the proper name? 
A, Wilson Stationers Limi:ed. 
Q. When you refer to Traders, you are 


referring to the Traders Finance Corporation 
Limited? 

A, Yes, and those shares were put up as 
cOllferal for the completion of that deal when, 
in my Opinion, in my considered Opinion, Mr. 
Tramiel and Mr. Kapp had no licence to deal with 
them at all. 

Q. The agreement you refer to between 
the Hugo Oppenheimbank in Berlin and Cimcony 
Limited provides that the bank, being the 
seller, is entitled to use shares transferred 


as security for its own purposes? 


A. A cOllateral pledge. 
Q. What would yOu consider that to mean? 
A. In other words, if they were borrowing 


money, I would presume, from a third party, 
they could put up that money. If the bank were 
porrowing money from a third party they could 
put up thage shares as collateral, 

Q. The minute book of Hugo Oppenheimbank 
(Canada) Limited indicates that on June lith 
1965, the Hugo Oppenheimbank (Canada) Limited 
entered into an agreement as vendor with Jack 


Tyamiel and Manfred Kapp whereby the vender 
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agreed tO s2ll *4° the purchaser 75,000 common 
shares without par value in the capital stock of | 
Atlantic Acceptance Corporation Limita# at the 
price of $20.0) per anare. The agreement also 
provided that Hugo Oppenheimbank (Canada) Limited | 


wOuld execute a put option agreement where it 


would agree to re-purchase the shares at $20.00 


per snare ir the put option agreement was 


presented prior to Marcn 14th 19567 


A. Well, evidently March 14th 1966 was 


the expiration of the loan with Cimecony. What 


consideration did they put up for the $1, 500, 000. 00 
-- just promissory notes? | 
168 Q. Yes? | 
I wonder how they got 75,000 shares out 
of that. 
169 Q. Did yOu approve this transaction on 


behalf of Evermac, Or On behalf of anyone? 


A. I had never heard of it until this 
moment. 
17 Q. In the minute book of Hugo Oppenheimbank 


(Canada) Limited there is an acknowledgement 
signed by the Berlin Bank wherein it consented 
to the sale by Hugo Oppenheimbank (Canada) 
Limited to Messrs. Jack Tramiel and Manfred 

Kapp of the 75,000 common shares in the capital 
stock of Atlantic BReceptance Corporation Limited. 


Were yeu involved in arranging for that to be 


signed? 
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A. No. I have had no dealings with 
@ither the German Bunk, or the Canadian bank 
at all. All of those transactions were put 
through and instigated by Mr. Tramiel and his 
attorneys. 
1 Q. A question at page 151 of Mr. 
Tramiel's examination was 
"Why were those shares transferred 
from the German Bank to the Canadian 
Bank? 
MR. POMERANT: I think he has answered 
that. He has said they were trans- 
ferred because Of Mr Morgan's instruc- 
tions in that Mr. Morgan apparently 
felt there was a 15% tax. 
THE DEPONENT: Yes." 
Mr. Tramiel is the deponent? 
A. I am most positive that this is an 
absolutes figment of their imagination. 
172 Q. I also questioned Mr. Tramiel at page 
152 - "Who instructed the Canadian Bank to 
use these shares as collateral for 
those loans? 
A. This was authorized in Germany 
and when we had them here and when we 
needed money, and after discussing it 
with Morgan, saying we need $100,000.00, 
whatever it is, he says, 'Why dontt 


you. borrow the money and give O'Brien & 
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Williams, or Eastern Trust to borrow 
against 1t.' and this was done, and we 
done.it." 
Is that correct? 
A. No, it is not. He never discussed any 
of his financial problems with regard to the 
stock with me. I wish he had of. 
Q. I questioned Mr. Kapp at page 443 of 
his examination held on October 5th 1965 -- 
"What was the reason for the loan of 
$135,500.00 from Trans Commercial 
Acceotance to J. Tramiel? 
A. This is dealing with the purchase 
of shares of the bank in Germany. 
Q. This is the bank we refer to 
as the Berlin Bank? 
A. The Berlin Bank, right. By 
Evermac, again under the direction of 
Mr. Morgan and by reason of the German 
Laws, Or what have you, those trans- 
actions were carried on by Mr. Tramiel 
on a persOnal basis." 
A. As I told you the $135,000.00, which 
is the increase from i1,500,000 to 2,000,000 
marks was done and in fact an accomplished fart 
pefore I entéred into the transaction. I have 
no knowld@dge of that original purchase at all. 
Q. I questioned Mr. Kapp as to 


"What was Mr. Tramiel ‘to use this money 
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for? 
A. To purchase shares in 4 bank. 
Q. On whose behalf was he to purchase 


those shares? 


A. On behalf of Evermac at again 


the direction of Mr. Morgan." 


Is that correct? 

A. No, that is not correct at this stage. 
In other words, as I have tried to point out, 
the initial purchase from 1,500,000 to 2,000, 000 
I knew nothing about it and I only knew about 
the purchase of the shares from 2,000,000 to 


10, 000, 000. 


Q. I asked Mr. Kapp at page 49 -- 
"Do you know of any agreement? 
A. Not off hand. I only knew what 
we have been told that Mr. Tramiel 
was making this transaction at the 
instigation of Mr. Morgan and it was 
being dOne on behalf of Evermac." 
Is that correct? 
A. You see, I was under the impression now 
that the original--- the $135,000.00 was done 


for Trans Commercial? Is that right? 


Q. Yes. It was a loan by Trans Commercial. 
A. To Evermac? 
Q. No, it was -- Griginally, Trans 


Commercial paid $135,500.00 to Mr. Tramiel. 


Subsequently, Trans Commercial. etated that 
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this was an ob1i:15i0n of Evermac and arranged 
tohave it recorded as an obligation Or as a 
transaction On behalf of Evermac? 

A. Well, I still so state that I had 
nothing to Jo with the $135,500.00 deal at all. 
Q. Now, when the loan with Aurora was 
arranga, the loan of $2,075,000.00, there was 

a direction Jated December 1Oth 1964 signed by 
Evermac under its corporate seal, and by Mr. 
Kapp to Aurora Leasing. I would like to show 
you that direction. Mr. Kapp has stated he 
Signed this direction at your request. Is 

that correct? 

A. No. 

Q. Mr. Morgan, Mr. Tramiel entered into 
an agreement with the German Bank dated July 
ist whereby shares which he held of the German 
Bank were surrendered to the German Bank in 
eonsideration for the return of certain invest~ 
ments which the German Bank had made. Were you 
aware Of that agreemsnt? 

A. No, I was not aware of that agreement, 
and Other -- the last time Imgw Mr. Tramiel 
was the 12th June and I have spoken to him over 
the telephone. I have called him twice in the 
interval between now and the 12th June and 
anything that has been done since the Atlantic 
default, Mr. Tramiel has done it with the 


consultation of his own attorneys and has not 
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talked to we anout if at all. 

LE0 Q. Does t..49 Linelude -- Joes this statement 
you have made include any dealings between Trans 
Commercial and Commodor2 Business Machines? 

A, Anything. Prom the 12th June until 
now, I have not haj any personal contact with 


Tramiel except over sh2 phone. 


181 Q. Have yOu nad any contact with Mr. 
Kapp? 
A. No, I have nos. | 
182 Q. Haye you given instructions to any 


other person to speak to Mr. Kapp or Mr. Tramiel 


On your behalf? 
A. No, I have not. 


MR. BAIRD: We will adjourn now. 


~--Examination adjourned until the 29th October 1965. 


I hereby certify the foregoing to be 
the examination of C. POWELL MORGAN, under Section 121 of the 
Bankruptcy Act, taken in shorthand before mé On the 22nd 
day of October, 1965. 


Certified correct! 
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